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$115,000,000
REGAL-BELOIT CORPORATION

2.75% Convertible Senior Subordinated Notes Due 2024

We issued $115,000,000 aggregate principal amount of our 2.75% Convertible Senior Subordinated Notes due 2024 in a private offering on
April 5, 2004. Selling securityholders named in this prospectus may use this prospectus to resell from time to time their notes and the stock
issuable upon conversion of their notes.

We will pay interest on the notes on March 15 and September 15 of each year, beginning September 15, 2004. We will pay contingent cash
interest for any specified six-month period commencing March 20, 2009 if the average trading price of a note during a five trading-day period
preceding such six-month period equals 120% or more of the principal amount of the notes. The contingent cash interest payable per note in
respect of any six-month period will equal 0.25% of the average trading price of a note for such five trading-day period.

Each $1,000 principal amount of the notes will be convertible at the holder s option into 39.1179 shares of our common stock, par value
$.01 per share, subject to adjustment in some cases, prior to stated maturity only under the following circumstances: (1) during any fiscal quarter
commencing after June 30, 2004 if the sale price of our common stock for at least 20 trading days in the 30 trading-day period ending on the last
trading day of the preceding fiscal quarter exceeds 130% of the conversion price on that 30th trading day; (2) subject to some exceptions, during
the five business day period after any five consecutive trading-day period in which the trading price per note for each day of that measurement
period was less than 98% of the product of the closing sale price of our common stock and the number of shares issuable upon conversion of
$1,000 principal amount of the notes; (3) if we have called the notes for redemption; or (4) upon the occurrence of specified corporate
transactions described in this prospectus. Upon conversion, we will have the right to deliver, in lieu of our common stock, cash or a combination
of cash and shares of our common stock.

Shares of our common stock are traded on the American Stock Exchange under the symbol RBC. The last sale price of our common stock
reported on the American Stock Exchange on November 18, 2004 was $27.23 per share.

We may redeem some or all of the notes for cash on or after March 20, 2009. A holder of the notes may require us to repurchase for cash all
or a portion of the notes on March 15, 2009, 2014 or 2019, or, subject to specified exceptions, if we experience a fundamental change, as defined
in this prospectus.

The notes are our general unsecured obligations ranking junior in right of payment to all our existing and future senior debt.

We will not receive any of the proceeds from the sale of the notes or the shares hereunder. The selling securityholders may offer the notes
and the shares of common stock issuable upon their conversion through public or private transactions at prevailing market prices, or at privately
negotiated prices. All costs, expenses and fees in connection with the registration of the notes and shares will be borne by us.

The notes were initially sold to qualified institutional buyers. The notes are not listed on any securities exchange or included on any
automated quotation system.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Investing in the notes involves risks. See Risk Factors beginning on page 8.

The date of this prospectus is ,2004.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any state where this offer or sale is not permitted.

. __________________________________________________________________________________________________________________]

The date of this prospectus is , 2004. 2
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In this prospectus, REGAL-BELOIT, company, we, us, and our refer to REGAL-BELOIT Corporation and its subsidiaries, except whe
the context otherwise requires or as otherwise indicated.

You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized any other person
to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. You
should assume that the information appearing in this prospectus is accurate as of the date on its respective covers, regardless of time of delivery
of this prospectus or any sale of securities. Our business, financial condition, results of operations and prospects may have changed since those
dates.

We have registered the following trademarks, which are used in this prospectus: REGAL-BELOIT®, Electra-Gear®, Mastergear®, Leeson®,
Marathon Electric® and Thomson Technology®. We also own the following trademarks and trade names, which are used in this prospectus:
Lincoln Motors, Hub City, Grove Gear, Durst, Richmond Gear, Foote-Jones/Illinois Gear and Regal Cutting Tools.

SUMMARY
About this Prospectus

This prospectus is part of a registration statement that REGAL-BELOIT filed with the Securities and Exchange Commission using a shelf
registration or continuous offering process. Under this shelf prospectus, the selling securityholders may, from time to time, sell the securities
described in this prospectus in one or more offerings. This prospectus provides you with a general description of the securities the selling
securityholders may offer. Each time a selling securityholder sells securities, the selling securityholder is required to provide you with this
prospectus, and, in some cases, a prospectus supplement containing specific information about the selling securityholder and the terms of the
offering. That prospectus supplement may include a discussion of any risk factors or other special considerations applicable to those securities.
Any prospectus supplement may also add, update, or change information in this prospectus. If there is any inconsistency between the

About this Prospectus 3
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information in this prospectus and any prospectus supplement, you should rely on the information in the prospectus supplement.

The following summary is qualified in its entirety by the more detailed information and historical consolidated financial statements,
including the notes to those financial statements, incorporated by reference in this prospectus. Investors should carefully consider the
information set forth under Risk Factors.

The Company
Overview

We are a leading manufacturer and marketer of industrial electric motors, electric power generators and controls, mechanical motion
control products, and cutting tools, serving markets predominantly in the United States as well as throughout the world. Our products are used in
a variety of essential industrial applications, and we believe we have one of the most comprehensive product lines in the markets we serve. We
sell our products using more than 20 recognized brand names through a multi-channel distribution model, which we believe provides us with a
competitive selling advantage and allows us to more fully penetrate our target markets.

Our business is organized in two segments: our electrical group, which represented approximately 71% of our 2003 net sales, and our
mechanical group, which represented approximately 29% of our 2003 net sales. Our electrical group manufactures and markets a full line of
alternating current (AC) and direct current (DC) industrial electric motors, electric power generators and controls, and electrical connecting
devices. Our mechanical group manufactures and markets a broad array of mechanical products, including gears and gearboxes, marine
transmissions, high-performance automotive transmissions and ring and pinions, manual valve actuators, and cutting tools. Original equipment
manufacturers and end users in a variety of motion control and other industrial applications increasingly combine the types of electrical and
mechanical products we offer. We seek to take advantage of this trend and to enhance our market penetration by leveraging cross-marketing and
product line bundling opportunities between products in our electrical and mechanical groups.

We sell our products directly to original equipment manufacturers and distributors across many markets. Our two business segments are
divided into multiple business units, with each unit typically having its own branded product offering and sales organization. These sales
organizations consist of varying combinations of our own internal direct sales people as well as exclusive and non-exclusive manufacturers
representative organizations. We manufacture the vast majority of the products that we sell and have manufacturing, sales and distribution
facilities throughout the United States and Canada as well as in Europe and the Far East, including two joint ventures and several strategic
sourcing relationships in China.

Our company has grown significantly through acquisitions, and maintaining our long-term rate of growth is dependent on continuing our
acquisition strategy. Since 1980, our current management team has completed 24 acquisitions, all for cash, and successfully integrated the
acquired businesses. We continuously evaluate potential acquisitions of complementary businesses, some of which could be material if
completed. Although we do not currently have any agreement or commitment relating to new business acquisitions, we expect to make
additional acquisitions in the future.

. __________________________________________________________________________________________________________________]

Our Competitive Strengths

A Leader in Our Major Market Segments. We believe we are one of the largest producers of industrial electric motors in the United States.
We offer more than 5,500 stock models and a wide assortment of custom AC and DC industrial electric motors ranging in size from
sub-fractional to large integral horsepower. In addition, we believe that we are the leading electric generator manufacturer in the United States
that is not affiliated with a diesel engine manufacturer. Furthermore, we believe that we are the leading manufacturer in the United States of
worm gear drives and bevel gear drives.

Comprehensive Product Offering and Leading Brands. We believe we offer one of the most comprehensive product lines in our markets.
This breadth of product offering enables us to provide a one-stop shop for our customers, who increasingly require complete electrical and
mechanical motion control solutions, including electric motors, gearboxes and drives. Many of our brands have an extensive history and are
known for their quality, reliability and performance, including Marathon Electric, Leeson Electric, Lincoln Motors, Thomson Technology, Hub
City, Grove Gear, Mastergear, Foote-Jones/Illinois Gear, Durst, Electra-Gear, Richmond Gear and Regal Cutting Tools. We believe that our
brand identity has created customer loyalty and helps us capture additional business, as well as maintain existing business, particularly as our
customers look to procure equipment from fewer manufacturers.

Broad and Diverse Customer Base. We offer products to customers in dozens of industries with no significant exposure to any one industry
or any one customer. We distribute our products almost equally to original equipment manufacturers and distributors, many of whom have
different purchasing patterns and varying sensitivities to changes in the economy. In 2003, no customer accounted for more than 3% of our net
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sales, and the top ten customers accounted for less than 12% of our net sales. In addition, we believe that a portion of our sales is tied to
replacement demand, helping to offset varying demand within the original equipment manufacturer sector.

Multi-Channel/Multi-Brand Distribution Model. We use the strength of each of our brand names and sales organizations to reach many
customers across a multitude of markets. Each of our business units maintains its own branded product offering and its own sales and marketing
organization, which we believe provides us deeper market penetration and enhances cross-marketing opportunities.

Rapid Response Capabilities. We focus on providing unparalleled customer service and the timely delivery of both stock and custom
products. Our business units focus on coordinating their sales, application engineering and manufacturing capabilities to compress the lead time
necessary to produce stock and, importantly, custom products. In many cases, we have reduced the lead time for the delivery of custom products
from weeks to days or even hours. Our vertically integrated manufacturing operations, including our own cast iron foundry and aluminum die
casting and steel stamping operations, are an important element of our rapid response capabilities. In addition, we have an extensive internal
logistics operation that consists of our own fleet of semi-tractors and semi-trailers and a network of distribution facilities with the capability to
modify stock products to quickly meet specific custom requirements in many instances. This operation reduces the risk of interruptions in our
delivery schedules, further improves our customer service and response times, and lowers our overall distribution costs.

Product Development Focus. Each of our business units has its own product development and design teams that continuously enhance our
existing products and develop new products for our growing base of customers that require custom solutions. We believe we have one of the
electric motor industry s most sophisticated product development and testing laboratories. We believe these capabilities provide a significant
competitive advantage in the development of high quality motors and electric generators incorporating leading design characteristics such as low
vibration, low noise, improved safety, reliability and enhanced energy efficiency.

Ability to Complete and Integrate Strategic Acquisitions. We are a consolidator in our fragmented markets and will continue to pursue
complementary strategic acquisitions to grow our business. We have a proven track record of acquiring complementary businesses and products
lines, integrating their activities into our organization and aggressively managing their cost structures to reduce waste and unnecessary
expenditures.

Experienced Management Team. Our senior management team has significant experience in industrial manufacturing, marketing and sales.
Our chief executive officer and chief operating officer have together provided leadership for the company for over 23 years. In addition, this
team is skilled in the acquisition and integration of businesses, aggressive cost management, and efficient manufacturing techniques, all of which
represent activities that are critical to our long-term growth strategy.

Corporate Information

Our principal executive offices are located at 200 State Street, Beloit, Wisconsin 53511-6254, and our telephone number is (608) 364-8800.
Our website address is www.regal-beloit.com. However, the information contained on our website is not part of this prospectus.

Corporate Information 5
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The Offering
Issuer REGAL-BELOIT Corporation.
Securities Offered $115,000,000 aggregate principal amount of 2.75% Convertible Senior Subordinated Notes due 2024

and the shares of common stock that may be issued upon conversion of the notes.
Maturity Date March 15, 2024, unless earlier converted, redeemed or repurchased.

Ranking The notes are our general unsecured obligations and rank junior in right of payment to all of our
existing and future senior debt. The indenture for the notes does not restrict the amount of senior debt
or other indebtedness that we or any of our subsidiaries can incur. At September 28, 2004, our senior
debt totaled approximately $160.6 million. See "Description of the Notes-- Subordination." At
September 28, 2004, we had no outstanding debt that would rank junior to the notes. The notes are
not guaranteed by any of our subsidiaries and, accordingly, the notes are effectively subordinated to
the indebtedness and other liabilities of our subsidiaries, including trade creditors. As of September
28, 2004, our subsidiaries had indebtedness of approximately $4.4 million, excluding other liabilities
of approximately $167.1 million and intercompany indebtedness.

Interest We will pay interest on the notes on March 15 and September 15 of each year, beginning September
15, 2004. In addition, we may be required to pay contingent interest, as set forth below under
"Description of the Notes-- Contingent Interest."

Contingent Interest We will pay contingent interest to the holders of notes for any six-month period from March 15 to
September 14 and from September 15 to March 14, commencing with the period beginning March
20, 2009 and ending September 14, 20009, if the average trading price of a note for the five trading
days ending on the third trading day immediately preceding the relevant six-month period equals or
exceeds 120% of the principal amount of the notes.

The amount of contingent interest payable per note in respect of any six-month period will equal
0.25% of the average trading price of a note for the five trading-day period referred to above. Such
payments will be paid on the interest payment date immediately following the last day of the relevant
six-month period.

Conversion Rights You may convert your notes prior to stated maturity only under any of the following circumstances:

during any fiscal quarter commencing after June 30, 2004, if the closing sale price of our
common stock for at least 20 trading days in the 30 trading-day period ending on the last
trading day of the preceding fiscal quarter is more than 130% of the conversion price on that
30th trading day;

during the five business day period after any five consecutive trading day period (the
"measurement period") in which the trading price per $1,000 principal amount of notes for
each day of that measurement period was less than 98% of the product of the closing sale

The Offering 6
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price of our common stock on such day and the number of shares issuable upon conversion of
$1,000 principal amount of the notes; provided, however, if you convert your notes in reliance
on this subsection on any trading day during such measurement period the closing sale price
of shares of our common stock was between 100% and 130% of the average conversion price
of the notes on such day you will receive, in lieu of common stock based on the conversion
rate, cash or common stock or a combination of cash and common stock, at our option, with a
value equal to the principal amount of the notes plus accrued and unpaid interest, if any,
including contingent interest, if any, and liquidated damages, if any, as of the conversion date;

if we have called those notes for redemption; or

upon the occurrence of specified corporate transactions described under "Description of the
Notes -- Conversion Rights."

For each $1,000 principal amount of notes surrendered for conversion, you will receive 39.1179
shares of our common stock. This represents an initial conversion price of approximately $25.56 per
share of common stock. As described in "Description of the Notes-- Conversion Rate Adjustments,"
the conversion rate may be adjusted for some reasons.

Upon conversion, you will not receive any cash payment representing accrued and unpaid interest, if
any, or accrued and unpaid contingent interest, if any. Instead, any such amounts will be deemed paid
by the common stock received by you on conversion.

Upon conversion, we will have the right to deliver, in lieu of our common stock, cash or a
combination of cash and shares of our common stock.

Notes called for redemption may be surrendered for conversion until the close of business on the
business day prior to the redemption date.

Sinking Fund None.

Optional Redemption by Us We may not redeem the notes prior to March 20, 2009. We may redeem some or all of the notes for
cash on or after March 20, 2009, upon at least 30 days but not more than 60 days notice by mail to
holders of notes at the principal amount of the notes redeemed, plus accrued and unpaid interest, if
any, and accrued and unpaid contingent interest, if any, and accrued and unpaid liquidated damages,
if any, to the redemption date.

Repurchase of Notes by Us at You may require us to repurchase for cash all or a portion of your notes on March 15, 2009, March

the Option of the Holder 15, 2014 and March 15, 2019 at a price equal to 100% of the principal amount of the notes plus
accrued and unpaid interest, if any, accrued and unpaid contingent interest, if any, and accrued and
unpaid liquidated damages, if any, to the date of repurchase.

Repurchase of Notes by Us at Upon a fundamental change, as defined under "Description of the Notes-- Repurchase of the Notes at
the Option of the Holder Upon a the Option of the Holders Upon a Fundamental Change," you may require us, subject to certain
Fundamental Change conditions, to repurchase for cash all or a portion of your notes. We will pay a repurchase price equal

to 100% of the principal amount of the notes plus accrued interest, if any, accrued contingent
interest, if any, and accrued and unpaid liquidated damages, if any, to the repurchase date.

United States Federal Income We and each holder agree in the indenture to treat the notes as contingent payment debt instruments

Tax Considerations for U.S. federal income tax purposes. As a holder of notes, you will be deemed to have agreed to
accrue original issue discount on a constant yield to maturity basis at a rate comparable to the rate at
which we would borrow in a noncontingent, nonconvertible borrowing with comparable structural
terms, which we have determined is 8.75%, compounded semi-annually, even though the notes will

The Offering 7



Edgar Filing: REGAL BELOIT CORP - Form POS AM

have a lower stated interest rate. You may recognize taxable income in each year significantly in
excess of interest payments (whether fixed or contingent) actually received that year. Additionally,
you will generally be required to recognize ordinary income on the gain, if any, realized on a sale,
exchange, conversion or redemption of the notes. In the case of a conversion, this gain will be
measured by the fair market value of the stock received. You should consult your tax advisors as to
the United States federal, state, local or other tax consequences of acquiring, owning and disposing
of the notes and our common stock. See "Certain Material U.S. Federal Income Tax Considerations."

Use of Proceeds We will not receive any proceeds from the sale by selling securityholders of the notes or shares of
common stock issuable upon conversion of the notes.

Trustee, Paying Agent U.S. Bank National Association
and Conversion Agent

Form, Denomination and Registration The notes were issued in fully registered, book-entry form in denominations of $1,000 principal
amount and integral multiples thereof. The notes are represented by one or more global notes,
deposited with the trustee as custodian for The Depository Trust Company and registered in the name
of Cede & Co., DTC's nominee. See "Description of the Notes-- Form, Denomination and
Registration."

Listing and Trading The notes are not listed on any national securities exchange or included in any automated quotation
system. The notes, however, are designated for inclusion in the PORTAL(R) Market. Our common
stock is traded on the American Stock Exchange under the symbol "RBC."

RISK FACTORS

Before making an investment in the notes, you should carefully consider the following risk factors, in addition to the other information
included or incorporated by reference in this prospectus. The risks set out below are not the only risks we face. If any of the following risks
occur, our business, financial condition or results of operations would likely suffer. In that case, the trading price of the notes and our common
stock could decline, and you may lose all or part of the money you paid to buy the notes.

RISK FACTORS 8
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Risks Related to Our Business
Cyclicality adversely affects us.

Our business is cyclical and dependent on industrial and consumer spending and is therefore impacted by the strength of the economy
generally, interest rates and other factors. Economic factors adversely affecting original equipment manufacturer production and consumer
spending could adversely impact us. During periods of expansion in original equipment manufacturer production, we generally have benefited
from increased demand for our products. Conversely, during recessionary periods, we have been adversely affected by reduced demand for our
products.

We operate in highly competitive electric motor, power generation and mechanical motion control markets.

The electric motor, power generation and mechanical motion control markets are highly competitive. Some of our competitors are larger
and have greater financial and other resources than we do. In addition, with respect to certain of our products, we compete with divisions of our
original equipment manufacturer customers. There can be no assurance that our products will be able to compete successfully with the products
of these other companies.

The failure to obtain new business from new products or to retain or increase business with redesigned existing or customized products
could also adversely affect our business. It may be difficult in the short-term for us to obtain new sales to replace any unexpected decline in the
sale of existing or customized products. We may incur significant expense in preparing to meet anticipated customer requirements, which may
not be recovered.

There is substantial and continuing pressure from the major original equipment manufacturers and larger distributors to reduce costs,
including the cost of products purchased from outside suppliers such as us. As a result of the cost pressures of our customers, our ability to
compete depends in part on our ability to generate production cost savings and, in turn, find reliable, cost effective outside suppliers to
manufacture and source components of our products. If we are unable to generate sufficient production or sourcing cost savings in the future to
offset price reductions, then our gross margin could be adversely affected.

We may be adversely impacted by an inability to identify acquisition candidates.

A substantial portion of our growth in the past five years has come through acquisitions, and an important part of our growth strategy is
based upon acquisitions. We may not be able to identify and successfully negotiate suitable acquisitions, obtain financing for future acquisitions
on satisfactory terms or otherwise complete acquisitions in the future. If we are unable to successfully complete acquisitions, our ability to
significantly grow our company will be limited.

Our future success depends on our ability to integrate effectively acquired companies and manage our growth.

On August 30, 2004, we completed the acquisition of General Electric Company's Commercial AC motor business. On November 15,
2004, we signed a definitive agreement to acquire the Heating, Ventilation and Air Conditioning/Refrigeration Motors and Capacitors businesses
of General Electric Company. Our growth through acquisitions such as these has placed, and will continue to place, significant demands on our
management and operational and financial resources. Realization of the benefits of acquisitions often requires integration of some or all of the
acquired companies sales and marketing, distribution, manufacturing, engineering, finance and administrative organizations. The integration of
the companies will demand substantial attention from senior management and the management of the acquired companies. In addition, we are
continuing to pursue new acquisitions, some of which could be material to our business if completed. We cannot assure you that we will be able
to integrate successfully our recent acquisitions or any future acquisitions, that these acquired companies will operate profitably, or that we will
realize the potential benefits from these acquisitions.

Our leverage could adversely affect our financial health and make us vulnerable to adverse economic and industry conditions.

We have incurred indebtedness that is substantial relative to our shareholders investment. As of September 28, 2004, we had $275.3 million
of consolidated debt outstanding and $402.2 million of shareholders investment. Our indebtedness has important consequences. For example, it
could:

make it difficult for us to fulfill our obligations under our credit and other debt agreements;

Our leverage could adversely affect our financial health and make us vulnerable to adverse economic and $hdustry
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make it more challenging for us to obtain additional financing to fund our business strategy and acquisitions, debt service
requirements, capital expenditures, and working capital;

increase our vulnerability to interest rate changes and general adverse economic and industry conditions;

require us to dedicate a substantial portion of our cash flow from operations to service our indebtedness, thereby reducing the
availability of our cash flow to finance acquisitions and to fund working capital, capital expenditures, research and development
efforts and other general corporate activities;

limit our flexibility in planning for, or reacting to, changes in our business and our markets; and

place us at a competitive disadvantage relative to our competitors that have less debt.

In addition, our credit facility requires us to maintain specified financial ratios and satisfy certain financial condition tests, which may
require that we take action to reduce our debt or to act in a manner contrary to our business objectives. If an event of default under our credit
facility occurs, then the lenders could elect to declare all amounts outstanding under the credit facility, together with accrued interest, to be
immediately due and payable.

Our dependence on, and the price of, raw materials may adversely affect our profits.

The principal raw materials used to produce our products are sourced on a global or regional basis, and the prices of those raw materials are
susceptible to price fluctuations due to supply/demand trends, transportation costs, government regulations and tariffs, changes in currency
exchange rates, price controls, the economic climate and other unforeseen circumstances. If we are unable to pass on raw materials price
increases to our customers, our future profitability may be materially adversely affected.

Goodwill comprises a significant portion of our total assets, and if we determine that goodwill has become impaired in the future, net income
in such years may be materially and adversely affected.

As of September 28, 2004, approximately $340.2 million, or 39.3%, of our total assets and 84.6% of our shareholders investment represent
goodwill. Goodwill represents the excess of cost over the fair market value of net assets acquired in business combinations accounted for under
the purchase method. Through December 31, 2001, we amortized the cost of goodwill and other intangibles on a straight-line basis over the
estimated periods benefited ranging from 5 to 40 years with the amount amortized in a particular period constituting a non-cash expense that
reduced our net income. On January 1, 2002, we adopted the provisions of Statement of Financial Accounting Standards No. 142, Goodwill and
Other Intangibles , and discontinued the amortization of goodwill. We now review goodwill and other intangibles annually for impairment and
any excess in carrying value over the estimated fair value is charged to the results of operations. A reduction in net income resulting from the
write down or impairment of goodwill would affect financial results and could have a material and adverse impact upon the market price of our
common stock.

We may be adversely effected by environmental, health and safety laws and regulations.

We are subject to various laws and regulations relating to the protection of the environment and human health and safety and have incurred
and will continue to incur capital and other expenditures to comply with these regulations. Failure to comply with any environmental regulations
could subject us to future liabilities, fines or penalties or the suspension of production. In addition, we are currently involved in some
remediation activities at certain sites, none of whi